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Claim Listipg ; 



1. 



(Currently Amended) A compound of the formula 




a 



(Z) 



(X)c 



(R')a 



(Y)d 




or a pharraaceutically acceptable salt thereof; wherein 
a is 1,2, 3, 4 or 5; 
c is 0 or 1 ; 
dis 1,2, 3, 4 or 5; 
k is2; 1 is 0; mis Q; 
W iG N ; 

XisC(OXC(S)orCH2; 
YisCHz; 

Z is oxygen, NR^ or CR^^R^^; 

each R' is independently selected from hydrogen, hydroxy, hydroxysulfonyl, halo, (Ci- 
C6)alkyl, mercapto, mercapto(Ci-C6)aikyU (CrC6)alkylthio, (C|-C6)alkyisulfinyl, (Ci- 
C6)alkylsufonyl, (Ci-C6)alkylthio(Ci'C6)a]kyl, (CrC6)aIkylsulfmyl(CrC6)alkyl, (Ci- 
C6)alkyIsulfonyl(Ci-Ce)alkyl, (Ci-Q)alkoxy, (C6-Cio)aryloxy, halo{Ci-C6)aIkyl, irifluoromethyl, 
fonnyl, fonnyl(Cj-C6)alkyl, nitro, nitroso, cyano, (C$-Cio)aryl(Ci-C(5)alkoxy, halo(Ci-C6)aIkoxyj 
trifluoromethoxy, (C3-C7)cycioalkyl, (C3-C7)cycloalkyl(C|-C6)alkylj hydroxy(C3-C7)cycloalkyl(Ci- 
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C6)alkyl, (C3-C7)cycloalkylamiiio, (C3-C7)cycloaIkylamino(Ci-Q)alkyl, ((C3-C7)cycloalkyl)((Ci' 
C6)alkyl)amino, ((C3-C7)cycloalkyl(CrC6)aIkyI)amino(Ci-C6)alkyl, cyano(Ci-C6)alkyl, (C2- 
C7)alkenyl, (C2-C7)alkynyl, (C6-Cio)aryl (C6-Cio)aryI(Ci-C6)alkyl, (C6-Cio)aryl(C2-C6)alkenyl, 
hydroxy(CrC6)alkyl, hydroxy(C6-Cio)aiyl(C|-C6)alkyl, hydroxy(Ci-C6)al^^^ 
hydroxy(C2-C6)alkenyI, hydroxy(C2-C6)alkynyl, (Ci-C6)alkoxy(CrC6)alkyl, (Ci-C6)aikoxy(C6- 
Cio)aryl(CrC6)alkyl, (C6'Cio)aiyloxy(Ci-C6)alkyl, (C6-C,o)aryl(CrC6)alkoxy(Ci-C6)aIkyl, amino, 
(CrC6)alkylamino, ((Ci-C6)aJkyl)2aniino, (C(s-Cio)arylamino, (C6-Cio)aryl(Ci-C6)alkylamino, 
amino(CrC6)alky!, (Ci-C6)alkylamiao(Ci-C6)alkyl, ((Ci-C6)alkyl)2amino(CrC6)alkyl, hydroxy(Ci- 
C6)alkylamino(Ci-C6)alkyl, (C6-Cio)arylamino(CrC6)alkyl, (C6-Cio)aryl (Ci-C6)alkylaimno(Ci- 
C6)alkyK (Ci-C6)alkylcarbonylamino, ((Ci-C6)aIkylcarbonyl)((Ci-C6)alkyl)amino, (Ci- 
C6)alkylcarbonylainino(Ci-C6)alkyl, ((Ci-C6)alkyIcarbonyl)((Ci-C6)alkyl)amino(Ci-C6)aIkyl, (Ci- 
C6)alkoxycarbonylamino, ((CrC6)alkoxycaTbonyl)((Ci-C6)alkyl)amino, (Ci- 
C$)alkoxycart)onyIamino(C 1 'C6)alkyl, ((C 1 -C6)alkoxycarbonyl) ((C i-C^)alky l)amino(C rQ)alkyl, 
carboxy, (Ci-C6)alkoxycarbonyl, (C6-Cio)ajyl(C|-C6)alkoxycarbonyl, (Cj-C6)alkylcarbonyl, (Cr 
C6)alkylcarbonyl(CrC6)alkyl, (C6-Cio)arylcarbonyl, (C6-Cio)arylcarbonyl(Ct-C6)alkyl, (Cg- 
Cio)aryl(Ci-C6)alkylcarbonyl, ^6-e4^>^afvt^4-^ 4)allcvcarbonvl(a -G.^ ^ 
C.^)alkvlcarbonvlfC i-C filalkvl carboxy(Ci'C<slalkvl, (CrC6)alkoxycarbonylCCi-C6)alkyl, (C6- 
Cio)arylCCt-C6)alkoxycarbonyl(Ci-C6)alkyl,(Ci-C6)alkoxy(CrC^)alkyl^ 
aminocarbonyl, (C|-C6)alkylaminocarbonyl, ((Ci-C6)alkyl)2aininocarbonyl, (C^- 
Cio)arylaminocarbonyl, (C6-Cio)atyl(C|-C6)alkylaminocarbonyl, arainocarbonyl(Ci-C^)alkyl, (Ci- 
C6)alkylaminocarbonyl(Ci-C6)alkyl, ((Ci-C6)a]kyl)2ammocarbonyl(C]-C6)alkyl, (Ce- 
Cio)arylaminocarbonyl(Ci-C6)alkyl5 (CrC<5)a]kylaminocarbonyI(Ci-C6)alkyl, amidino, guanidino, 
ureido, (Ci-C6)aIkylureido, ((Ci<;6)alkyI)2ureido, ureido(CrC6)alkyl, (Ci-C$)alkylureido(Ci- 
C6)alkyl, ((Ci-C6)alkyl)2ureido(CrC6)alkyl, (C2-C9)heterocycloalkyi, (C2-C9)heteroaryl, (C2- 
C9)heterocycloalkyl(CrC6)alkyl and (C2-C9)heteroaryl(Ci-C6)alkyl; 

R^is (R^Qq)f(C6-Cio)aryl, (R^Qq)f(C3-Cio)cycloalkyl, (R^Qq)f(C2-C9)heteroaiyI, (R^Q<,)f(C2- 
C9)heterocycloalkyly 

wherein f is 0, 1, 2, 3, 4 or 5; 

Qis (C,-C6)alkyl; 
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q is 0 or I ; 

is independently selected from: (C2-C9)heterocycloalkylcarbonyl, (C2- 
C9)heteroaiylcarbonyl, (C2-C9)heteroaryl(CrC6)alkylaininocarbonyl, (C2- 
C9)heteroarylaininocarbonyl, (C2-C9)heterocycloalkyl(CrC6)alkyiaminocarbonyl, (Cr 
C6)alkylsulfonylaminocarbonyl, (C 1 -C6)alkylsulfonylamino(C 1 -C6)alkyIaininocarbonyl, ureido(C 1 - 
C^)alkylaminocarbonyl, (Ci-C6)a!kylureido(Ci-C6)alkylaminocarbonyl, ((Ci-C6)alkyl)2ureido(Ci- 
C$)alkylaminocarbonyl, halo(Ci-C6)alkylaminocarbonyl, (CrC6)alkylcarbonylamino(Ci- 
C§)alkylaminocarbonyl5 hydroxy(CrC6)alkylaminocafbonyl, aminosulfonyl(Cr 
C6)alkylaminocarbonyl, carboxy(CrC6)alkylaminocarbonyl, (Ci-C6)alkylaminosulfonyl(Ci- 
C6)alkylaminocarbonyl, amino(Ci-C6)alkylcarbonylainino, (Ci-C6)aIkylamino(Ci- 
C6)alkylcarbonylamino, carboxy(Ci-C6)alkylcarbonylamino, carboxy(Ci-C^)aIkoxycarbonylamino, 
((C ) -C6)alkyl)2ammo(C 1 -C6)alkylcarbonylaTOino, acetylajmino(C i-C6)alkylcarbonylamino, 
(acetyl)((C 1 -C$)alkyl)ainino(C i -C6)alky Icarbonyl amino^ (Ci -C6)alkylsulfonylamino(C 1 - 
C6)alkylcarbonylamino^ cyanogiianidino(C|-C6)alkylcarbonylaminOj (Ci- 
C(s)alkylcyanogiianidino(C i-C6)alkylcarbonylaniino, ((Ci-C6)alkyl)2cyanoguanidino(Ci- 
C6)alkyicarbonylamino, aminocarbonyl(Ci-C6)alkylcaTbonylammo, aininocarbonylamino(Ci- 
C6)alkylcarbonylamiiio, (Ci-C6)alkylaminocarbonylamino(Ci-C6)alkylcarbonylamino5 ((Cr 
C6)alkyi)2aminocarbonylammo(C 1 -C6)^lkylearbonylamino, (C2-C9)heteroaiyl(C 1 - 
C6)alkylcarbonylamino, (C2-C9)heterocycloalkyl(Ci<J6)alkylcarbonylamino, aminosulfonyl(^ 
C6)aIkylcart)onylainmo, hydroxy(CrC6)alkylureido, amino(Ci'C6)alkylureido, (Ci- 
C6)alkylaiiuno(CrC6)alkylureido, ((Ci-C6)aikyl)2amino(CrC6)alkylureido, (C2- 
C9)heterocycloalkyl(Ci-Q)aikylureido, (C2-C9)heteroarylvireido, (C2"C9)heteroaryl(Ci- 
C6)alkylureido, (Ci-C6)alkylsuIfonylureido, ammosuIfonyl(Ci-C6)alkylureido, aminocarbonyl(Ci- 
C6)alkylureido, (Ci-C6)aIlcylaniinocarbonyl(C|-C6)alkylureido, ((Ci-Cg)alkyl)2aminocarbonyl(Ci- 
C6)alkylurcido, acety lammo(C i -C6)aikylureido, (acetyl)((C 1 -C($)alkyl)amino(C i-C6)alky lureido, 
carboxy(Ci-C6)alkyiureido, halo(Ci-C6)alkylsulfonylamino5 ainino(Ci-C6)alkyl5uIfonylamino, (Ci- 
C6)alkylainino(C 1 -C6)alkylsulfony lamino, ((C i -C6)alkyl)2ainino(C 1 -C6)alkylsulfonylamino, 
acetylamino(Ci-C6)alkylsulfonylamino, (acetyl)((C 1 -C6)aIkyl)ainino(CrC6)a!kylsulfonylamino, 
ureido(C i-C6)alkylsulfonyIamino, (C i-C6)alkylureido(C i -C^)alkylsulfonyIamino, ((Cr 
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C6)alkyl)2ureidoCCrC6)alkylsulfonylamino, (Ci-C6)alkylsulfonylamino(Ci-C6)alkyIsulfonylamino, 
cyanoguanidino(Ci-C5)alkylsulfonylamino, carboxy(CrC6)aIkylsulfonylanimo, (Ci- 
C6)alkylcyanoguanidino(Ci-C6)aIkylsulfonylajTiino, ((C!-C^)alkyl)2cyanoguamdino(Ci- 
C6)alkylsulfonylammo, aininocarbonyl(Ci-C($)alkylsulfonylamino, (Cp 
C6)alkoxycarbonylaminoCCi-C6)alkylsulfonylamino> aininosulfonylaminocarbonyl, (Cr 
C6)alkylaminosulfonylaminocarbonyl, ((Ci-C6)alkyl)2aminosulfonylaminocarbonyl, (C6- 
C|o)arylsulfonyl, (Ci-C^)alkylaminosulfonyiainino, ((Ci-C6)alkyl)2aminosulfonylamino, 
aminocarbonyI(C i -C6)alkylamino(C i -C6)alkyIsulfonyIamino, (C2- 
C9)heterocycloalkyloxycaibonylamino(C 1 -C6)alky Isiilfonylamino, (C2- 
C9)heteroaiyloxyc^bonylamino(Ci-C6)alkylsulfonylamino, cyanoguanidino, (Ci- 
C6)alkylcyanoguanidino, ((Ci-C6)alkyl)2cyanoguanidino, (C^-C9)heteiX)cycloalkylcyanoguTO 
(C2-C9)heterocycloalkyl(Ci-C6)alkylcyanoguanidino, (C2-C9)heteroaryI(Ci- 
C6)alkylcyajioguamdino5 amino(Ci-C6)alkylcyanoguanidino, (Ci'C6)alkylainino(Ci- 
C6)alkylcyanoguanidino5 ((Ci-C$)alkyI)2amino(Ci-C6)alkylcyanoguaiiidino, aminocarbonyl(Cr 
C6)alkylcyanoguanidino, carboxy(Ci-C6)alkylcyanoguanidino5 (Cj-C6)alkylaminocarbonyl(Ci- 
C€)alkylcyanoguamdino, ((Ci-C6)alkyl)2aminocarbonyl(Ci-C6)alkylcyanoguamdm hydroxy(Cr 
C6)alkylainino, aminocarbonyl(Ci-C6)alkylamino, carboxy(Ci-C6)alkylaniinOj (Ci- 
C6)alkylsulfonylamino(Ci-C6)alkylamino, (Ci-C6)alkoxycarbpnylamino(Cj-C6)alkylammo, 
aminosulfonyl(Ci-C6)alkylammo, (C2-C9)heteroaryl(Ci-C6)alkylamino, acetyIammo(Ci- 
C6)alkylamino, (acetyl)((C 1 -C6)alkyl)ainino(C 1 -C6)alkylamino, (C2-C9)heterocycloalkyl(C 1 - 
C6)alkylamino,((Ci-C6)alkyl)2ammo(Ci-C6)aIkylamino> (Ci-C6)alkylamino(Ci-C6)alkylamino,(Ci- 
C6)alkoxy(Ci-C6)alkylamino, (Ci-C6)alkoxycarbonyl(Ci-C6)alkylamino, cyano(Ci-C^)alkylaTnino, 
(C2-C9)heterocycloalkyloxycarbonyIamino(Ci-C6)alkylainino, (C2- 

C9)heteroaryloxycarbonylainino(Ci-C^)aIkylamino, cyanoguanidino(Ci-C6)alkylamitto, (Ci- 
C6)alkylcyanoguanidino(Ci-C6)aIkylamino, ((Ci-C6)aIkyl)2cyanoguanidinoCCi-C6)alkylamino, 
ureido(CrC6)alkylaniino, (Ci-C6)alkylureido(CrC6)alkylamiiio, ((Ci-C6)alkyl)2\2reido(Ci- 
C$)alkylammo, aminDcarbonyloxy(Ci-C6)alkylamino, hydroxy(Ci-C6)alkylcarbonylamino, (Cr 
C6)alkyIaniinocarbonyI(C i "C6)alkylcarbonylamino, ((C j 'C6)alkyl)2aminocarbonyl(Cr 
C6)alkylcarbonylamino, (Ci-C6)alkoxycarbonylamino(CrC6)aIkylcarbonylammo, 
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aminosu]fonyl(Ci -C6)alkyIcarbonylainino. hydroxy(C i -C6)alkylammo(C i -C6)alkylcarbonylainino, 
((Ci-C(5)aJkyl)2amino(Ci-C6)alkylammo(CrC6)alkylcarbonyI^ (Ci-Q)alkylammo(Ci- 
C6)alkylamino(Ci-C6)alkylcarbonylamino, ammo(Ci-C6)alkylamm^ 
(Ci-C6)alkoxy(CrC6)alkyIamino(Ci-C6>lkylcarbonylamiiio, (C2- 
C9)heterocycloalkyloxycarbonylaniino, (C2-C9)heteroarylcarbonylamino(Ci - 
C6)alkylcarbonylamino, (C2-C9)heteroarylcarbonylainino, CC2-C9)heterocycloalkylcarbonylamiiio, 
(C2-C9)heteK)aryl(C i -C6)alkylcarbonylainino ^ (C2-C9)heterocy cloalkyl(C 1 -C$)alkylcarbony lamino j 
(C2-C9)heterocycloalkyIcarbonylaniino(CrC^)alkylcarbO]aylajtiinOj cyano(Ci- 
C6)alkylcarbonyIamino, (CrC^)alkyIsulfonylamino(Ci-C6)^kyIammocarbonylamm (Ci- 
C6)alkoxycarbonylamino(Ci-C6)alky!aminocarbonyIamino, (C2- 
C9)heterocyclc>alkyloxycarbonyIarnino(Ci-C6)aIkyiaininocarbonylamino, (C2' 
C9)heteroaJ7loxycarbonylaiiLino(CrC6)alkylaminocarbonylamm^ ur€ido(Ci-C6)alkylurddo, (Ci- 
C6)alkylureido(Ci-C6)alkylureido, ((CrC6)alkyl)2ureido(CrC6)alkylureido,cyanoguanidino(Ci'- 
C6)alkylureido, (C2-C9)heteroaryl(cyanoguanidino), aminosulfonyl, amino(Ci-C6)alkylsulfonyl, 
(Ci-C6)alkylamino(Ci-C6)alkylsuIfonyl, ({CrC6)alkyl)2ammo(Ci-C6)alkylsulfonyl, (Cr 
C6)alkyIaminosulfonyl, ((Ci-C6)alkyI)2aitiinosulfonyl, (C2-C9)heterocycloalkylsulfonyl, amino(Ci" 
C6)alkylaminosulfonyl, (CrC6)alkylamino(Ci-C6)alkylaminosulfo^ 

C6)alkylaininosulfonyl, (C2-C9)heteroarylaminosulfonyl5 hydroxy(Ci-C6)alkylaminosulfonyl, (Ci- 
C6)alkoxy(CrC6)alkylaminosulfonyl,urddo(Ci-C6)alkylaminosulfony^ (Ci-C6)alkylureido(Ci- 
C6)alkylarmnosulfonyl, ((C|-C6)alkyl)2ureidoCCi-C6)alkylaminosulfonyl, (Cj- 
C6)alkylsulfonylamino(C3-C6)alkylaminosulfonyl, (CrC$)aIkoxycarbonylaraino(Ci- 
C6)3lkylaminosulfonyi, (C2-C9)heterocycloalkyloxycarbonylainino(C i -C6)alkylaininosulfonyl> (C2- 
C9)heteroaryioxycarbonylammo(Cj-C6)alkylaminosulfonyl, aininocarbonyl(Ci- 
C6)alkylamitiosulfonyl, cyanoguanidino(Ci-Q)alkylaminosulfonyl, (Cj- 
C9)heteroarylaminosulfonyl, (C2-C9)heteroaryl(Ci-C6)alkylaminosulfonyl, (C2- 
C9)heterocycloalkylaininosulfonyU (Ci-C6)alkylcarbonylaminosulfonyl, halo(Cr 
C6)aikylcarbonylaminosulfot)yl, (C|-C6)alkoxycarbonylaininosulfonyI, xoreidosiilfonyl, (Ci- 
C6)alkylureidosulfonyl, ((Ci-C6)alkyl)2ureidosulfonyl, hydrogen, hydroxy, hydroxy5u[fonyl, halo, 
mercapto, (Ci-C6)alkylthio, (Ci-C6)alkylsulfuiyl, (Ci-C6)alkylsulfonyl, carboxy(C|- 
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C6)alkyisulfonyl, (C6-Cio)arylsiilfonyl, (C2-C9)heteroarylsulfonyl, (Ci-C6)alkoxy, hydTOxy(Ci- 
C€)alkoxy, (C6-Cio)aryloxy, trifluoro(Ci-C6)alkyl, fonnyl, nitro, nitroso, cyano, halo(CrC6)alkoxy, 
trifIuoro(Ci-C6)alkoxy, ainino(Cj-Q)alkoxy, (C3-Cio)cycloalkylhydroxy(C3-Cio)cycloalkyl (€3- 
C]o)cycloalkyIamino(C2-C6)alkenyl> (C2-C6)alkynyl, (C6-Cio)aryl, (C6-Cio)aryl(C2-C6)alkenyl, 
hydroxy(C6-Cio)aryl, ((Ci-C6)alkylarainQ)(C6-Cio)aryl, hydroxy(C]-C6)alkylthio, hydroxy(C2- 
C6)alkenyl, hydroxy(C2-C6)alkynyl, (Ci-C6)alkoxy(C6-Cio)aryl, (C6-Cio)aiyl(Ci-C6)alkoxy, amino, 
(C|-C$)alkylamino, ((C|-e6)alkyl)2atnino, (Q-Cjo)arylamino, (C6-Cio)aryl(CrQ)alkyiamino3 
ammo(CrC6)alkylammb, (C2-C9)heterocycloalkylamino, (C2-C9)heteroarylamino, (C2- 
C9)heterocycloalkyl(Ci-C6)alkylamino,(C3'Cio)cycloalkyl((Ci-C6)alkyl)amino, (Cr 
C<s)alkylcarbonylamino, (CrC6)alkoxycarbonylamino, (Ci-C<s)alkenylcarbonylamino, (C3- 
Cio)cycloalkylcarbonylamino, (C6'Cio)arylcarbonylaniino, (C2-C9)heterocycloalkylcarbonylainino, 
(C2-C9)heteroaxyloxycarbonylaitiino, (C2-C9)heterooycloalkoxycarbonylamino, halo(Cr 
Q)alkylcarbonylamino, (CrC6)alkoxy(CrC6)alkylcarbonylamino, (Ci-C6)alkoxycarbonyi(Cr 
C^)alkylcarbonylanimo> ((Ci-C6)alkylcarbonyl)((Ci-C6)aIkyl)aminOj ((Ci-C6)alkoxycarbonyl)((Cr 
C6)alkyl)araino, (Ci-C6)alkylsulfoiiylamiiio, ((Ci-C6)alkylcarbonyl)((Ci-C6)alkyl)amino, (C3- 
Cto)cycloalkyl((CrQ)alkyl)amiiio, ((Ci-C6)alkylsulfonyl)((Ci-Q)alkyl)ammo, (C2- 
C9)heteroarylsulfonylainino, (C6-Cio)arylsulfonylamino, ((C6-Cio)arylsulfonyl)((C!-C6)alkyl)amino5 
carboxy, (CrC6)alkoxycarbonyl, (C6-Cio)aryl(Ci-C6)alkoxycarbonyl, (Ci-C6)alkyIcarbonyl, 
carboxy(Ci-C6)alkylcarbonyl, amino(Ci-C6)alkylcarbonyl, (C(-C6)alkylamino(Ci-C$)alkylcarboiiyl, 
((CrC6)alkyl)2amino(Ci-C6)alkylcarbonyl, (C6-Cio)arylcarbonyl, (C2-C9)heteroaryl(C|- 
C6)alkylcarbonyl, (C6-Cio)aryl(Ci-C6)alkylcarbonyl, hydroxy(Ci-C6)alkoxycarbonyl, (Ci- 
C6)alkoxy(C ] -C6)alkyIcarbonyloxy, ((Ci -C6)alkyI)2aminocarbonyIoxyaminocarbonyl, 
hydroxyaminocarbonyl, (Ci-C6)alkylaininocarbonyl, ((Ci-C6)alkyl)2aminocarbonyl, (Ctf- 
Cio)arylammocarbonylj (C^-Cio)aryl(Ci-C6)alkylaminocarbonyl,^aminocatbonyl(Ci- 
C6)alkylaminocarbonyl, (Ci-C6)alkylaminocarbonyl(CrQ)alkylaminocaibonyl5 (carboxy(Ci- 
C6)alky l)aminocarbonyl, (C i -C6)alkoxy carbonyl(C j -C6)alkylaminocarbonyl,.(ainino(C 1 - 
C6)alkyl)aminocarbonyl, hydroxy(C]-C6)alkylaininocarbonylainidino, hydroxyamidino, guanidino, 
ureido, (Cr C6)alkylureido, (Q-Cio)arylureido, ((C6-Cici)aryl)2ureido> (Co-CioWKCj- 
C6)alkylureido, halo(C|-C6)alkyliireido, ((Ci-C6)alkyi)((C6-Cio)aryl)iireido, ((Ci-C6)alkyl)2ureido, 
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halo(CrC6)alkylcarbonylureido, (halo(Ci-C6)alkyl)((Ci-C6)alkyl)ureido, ((Ci- 
C6)alkoxycarbonyl(Ci-C6)alkyl)ureido, glycinamido, (Ci-C6)alkylglycinamido, 
aminocarbonylglycinamido, (C i -C6)alkoxy(C i -C6)alkylcarbony Igly cinaraido , (ammocarbonyl)((C i - 
C<s)alkyl)glycinamido, ((CrC6)alkoxycarbonyI(Ci-C6)alkylcarbonyl)((Ci-C6)alkyl)glycinamido, 
((C I -C6)alkoxycaibony lainino(C i -C6)alkylcarboiiyl)gIycinainido, (C6-Cio)arylcarbonylglyciiiamido, 
((C6-Cio)arylcaTbonyl)((C i-C6)alkyl)glycinamido, ((C6-Cio)aryl(Cr 
C6)alkylaxninocarbonyl)gIycinamido, ((C6-Cio)aryl(Ci-C6)alkylammocarbonyl)((Cr 
C6)alkyl)glycmainido, (Ce-C io)arylaminocarbonylglycmamido, ((C$-C io)arylaininocarbonyI)((C i - 
C^)alkyl)glycinaniido5 alaninamido, (C3-C6)alkylalaninamido5 (C2-C9)heteroaryl> ainino(C2' 
C9)heteroaiyl, (Ci-C6)alkylamino(C2-C9)heteroaryl, ((Ci-C6)aIkyl)2ainino(C2-C9)heteroaryl, (C2- 
C9)heteroaryloxy, (C2'C9)heterocycloalkyl, carboxy(CrC6)alkoxy, (Cr 
C6)alkylsulfonylaminocarbony l(C 1 -C6)alkoxy , (C i -C$)alky Isulfony lamino(C 1 -C^)alkoxy5 (C2- 
C9)heteroaryl(Ci-C6)aikoxy, carboxy(Ci-C6)alkylamino(C2-C6)alkoxy, amino(C2-C$)alkoxy, 
(aminocarbonylXhy droxy )araino> (C \ "C6)alkylamino(C2-C6)aIkoxy, ((C i-C6)alkyl)2amino(C2- 
C6)alkoxy5 (Ci-C6)alkylcarbonylamino(C2-C6)alkoxy, aminocarbonylamino(C2-C6)alkoxy5 (Ci- 
C6)alkylaminocarbonylainino(C2-C6)alkoxy , ((C 1 -C6)alkyl)2aminocarbonylamino(C2-C$)alkoxy, 
ainino(C2-C6)alkoxycarbonylainino, (Ci-C6)alkylainino(C2-C6)alkoxycarbonylamino, ((Ci- 
C6)alkyl^ainmo(C2-C6)alkoxycarbonylainino, (C2-C9)heteroarylamino(C2-C6)alkoxy, barbituiyl, 
(€4.-G 6)alkylcarbonylamino(C. t-€ 6)alkylgminocarbonylr amino(Ci"^^ 

the (CrC(5)alkyl is optionally substituted with one or two groups selected from hydrogen, amino, 
hydroxyl, (Ci-C6)alkoxy, carboxy, further substituted (C2-C9)heteroaryl, (C6-Cio)aiyl, (C2- 
C9)heterocycloalkyl, and cycloalkyl, or the two groups together make up a carbocycle; and 
R*^carbonylamino where R^^is a nitrogen containing (C2-C9)heterocycloalkyl which is optionally 
substituted further with one or two groups selected from (Ci<!6)alkyl, (C2-C6)alkoxy and hydroxy; 

is selected from the group consisting of hydrogen, (Ci-C6)alkyl, (C6-Cio)aTyl, (Ce- 
Cio)aryl(Ci-C6)alkyl, (CrC6)aIkylcarbonyl, (Ci-C6)alky]carbonyl(Ci-C6)alkyl, (C6-Cio)aryI(Ci- 
C6)alkylcarbonyl, (C6-Cio)aryl(Ci-C6)alkylcarbonyl(Ci-C$)alkyl, aminocarbonyl, (Ci- 
C6)alkylaminocarbonyl, ((Ci-C6)alkyl)2aminocarbonyl and (Ci-C6)alkoxycarbonyl; and 

R'* and R^^ are each independently selected fi?om the group consisting of hydrogen, (Ct- 
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C6)alkyl, (C6-Cio)aryl, (C6-Cto)aryl(Ci-C6)alky!, hydroxy, (Ci-C6)alkoxy, hydroxy(Ci-C6)alkyi, 
(Ci-C6)alkoxy(Ci-C6)alkyl, amino, (Ci-C6)alkylamino, ((CrC6)alkyl)2amino, (Ci- 
C6)alkylcarbonylamino, (C3-C8)cycloalkylcarbonylamino, (C3-Cs)cycloalkyl(Ci- 
C6)alkylcarbonylainino, (CrC6)alkoxycarbonylamiao, (Ci-C6)alkylsulfonylamino, (Ce- 
Cio)aryicarbonylamino, (Ci-C6)alkoxycarbonyl(Ci-C6)alkylcarbonylamino, (C6-Cio)aryl(Cr 
C6)alkylcaibonylamino, ((C$-Cio)aryl(CrC<5)alkylcarbonyl)((Ci-C6)alkyl)amino, (Ci- 
C6)alkylcarbonylamino(C t-C6)alkyl, (C3-C8)cycloalkylcaTbonylamino(C i-C6)alkyl, (C i - 
C6)alkoxycarbonylarnino(Ci-C6)alkyl,(C2-C9)heterocycloalkylcar (Q- 
Cio)aryi(Ci-C6)alkylcarbonyIamino(Ci-C6)alkyl, (C2-C9)heteroarylcarbonylainino(CrC6)alkyl, 
(C6-Cio)arylsulfoiiylamino5 (CrC6)aIkyl$ulfonyIainino(CrC6)alkyl, aminocarbonylamino, (Ci- 
C(5)alkylaminocarbonylamino, halo(Ci-C6)alkylaininocarbonylainino, ((Ci- 
C6)alkyl)2arainocarbonylamino, aininocarbonylamino(Ci-C6)alkyl, (Ci- 
C6)alkylaminocarbonylaraino(Ci-C6)alkyl, ((Ci-C6)alkyl)2ammocarbonylamino(Ci-C<s)alkyl, 
halc<Ci-Q)alkylammocarbonylanimo(C rC6)alkyl, amino(C i -C6)alkyl, (C i -C6)alkylamino(C i - 
C^)alkyl, ((CrC6)alkyl)2amino(C]-C6)alkyl, carboxy(Ci-C6)alkyl, (CrC6)alkoxycarbonyl(Ci- 
C6)alkyl, aminocarbonyl(Ci-C6)alkyI and (Ci-C6)alkylaminocarbonyl(CrC6)alkyl; 

with the proviso that when R"^ is phenyl or pyridyl, Q is (Ci-C6)alkyl, q is 0 or 1 , can be 
selected from the group consisting of caiboxy(Ci-C6)alkylaminocarbonyIamino, (C2- 
C9)heteroarylaminocarbonylamino, ((Ci-C6)alkyiamino)(C6-Cio)aryl(Ci-C6)alkyl5 amino(Ci- 
C§)alkoxycarbonylammOj (CrC6)alkyl, halo(Ci-C6)alkyl, aminocarbonyl, ureido(Ci- 
C6)alkylcarbonylainino, (Ci-C6)alkyIcarbonylamino(Ci-C6)alkylcarbonylaminOj and (C|- 
C6)alky lcarbonylamino(Ci -C6)alkylarainocarbonylainino. 

2. (Previously Presented) A compound according to claim 1 , whei^in R* is hydrogen, halo, 
cyanoj nitro, trifluoromethyl, trifluoromethoxy, (Ci-C6)alkyl, hydroxy or (C|-C6)alkyIcarbonyl. 

3, (Previously Presented) A compound according to claim 1, wherein c is 1; X is C(0) or 
CH2; d is 1; and Z is oxygen, NH, or CR' 'R^^, 
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4. (Original) A compound according to claim 1 , wherein R"* is (R^)f(C6-Cio)aryl or (R^)f (Ca- 
C9) heteroaryl, \Niierein f is 1 or 2. 

5. (Currently Amended) A compound according to claim 1 , wherein c is 1 ; X is C(0); d is 1 ; 
and Z is oxygen or CR"R^^ ; Wis - nitrogen; - ond - l/m and k - QrC " 2c^.rzero and 2 rospootivoly ^ 

6. (Previously Presented) A compound according to claim 1, wherein R"* is phenyl, Q is (Cj- 
C6)alkyl, q is 0 or 1^ and at least one R^ is selected fipom: (C2-C9)heteroarylaminocaibonyl5 (Cj- 
C9)heteroaiylcarbonylamino, (CrC6)alkylsulfonylaminocart)onyl, aminosulfonylaminocarbonyl, 
carboxy(Ci-C6)alkylcyanoguanidino, carboxy, (C2-C9)heteroarylamino3 (C2-C9)heteroaTylsulfonyl, 
(C2-C9)heteroaryl, (C2-C9)heteroaryloxy, (C2-C9)heteroaTylcarbonyl, (C2-C9)heteroaryl(Ci- 
C6)alkylcarbonyl, caiboxy(Ci-C6)alkylaniinocarbony!ainino, (C2- 

C9)heteroarylaminocarbonyiamino, carboxy(Ci-C6)alkylcarbonylaniino, (C2-C9)heteroaryl(Ci- 
C6)alkylamino, carboxy(Ci-C6)alkyIaminocarbonyl, carboxy(Ci-C6)alkylsulfonylaniino, (Cj- 
C9)heteroarylaminosulfonyl5 carboxy(CrC6)alkylsulfonyl, catboxy(Ci-C6)alkylainino, carboxy(Ci- 
C6)alkylcarbonyl5 carboxy(CrC6)alkoxy, carboxy(Ci-C6)alkoxycarbonylamino, 
hydroxyaminocarbonyl, (C i-C6)alkylsulfonylaminocarbonyl(Ci -C6)alkoxy, (C2-C9)heteroaryl(C i- 
C6)alkoxy, carboxy(Ci-C6)alkylaraino(C2-C6)alkoxy, (C2-C9)heteroaiylamino(C2-C6)alkoxy, 
amino(Ci-C6)alkylcarbonyl, (Ci-C6)alkylamino(Ci-C6)alkylcarbonyl, ((Ci-C6)alkyI)2amino(Ci- 
C6)alkylcarbonyl, amino(Ci-C6)alkylcarbonylamino, (CrC6)alkylamino(C]'<;6)alkylcarbonylamino, 
((C 1 -C6)alkyl)2amino(C rC6)alkylcarbonylamino, amino(C i -C6)alkylureido^ (C i-C6)alkylamino(C 1 - 
C6)aIkylureido, ((Ci-C6)alkyl)2amino(Ci-C6)aIkylureido, amino(Ci-C«)alkylsulfonyIamino, (Cr 
C6)aIkylamino(Ci -C6)alky l$ulfony lamino, ((C \ -C6)alky l)2amino(C 1 -C6)alkylsuifonylamino, 
amino(C 1 -Q)alkylsulfony 1, (C i "C6)alkylamino(C 1 -C6)alkylsuIfonyl, ((C \ -C6)alkyl)2amino(C 1 - 
C6)aIkylsuIfonyl, amino(Ci-C6)alkylcyanoguanidino, (CrC^)alkylamino(Cr 
C6)alkylcyanoguanidino, ((Ci-C6)alkyl)2araino(Ci-C6)alkylcyanoguanidino, amino(Ci- 
C6)alkylaminosulfonyl, (CrC6)alkylamino(Ci-C6)alkylainino5ulfonyl, ((Ci-C6)alkyl)2amino(Ci- 
C6)alkylaminosulfonyl, ((Ci-C6)alkylamino)(C6-Cio)aryl(Ci-C6)alkyl, amino, amino(Ci-C6)alkoxy, 
amino(C|-C6)aIkoxycarbonylamino, (Ci-C6)alkylamino, ((Ci-C6)alkyl)2amino, (C6-Cio)arylamino, 
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(C6-Cio)aryl(Ci-C6)alkylainmo, amino(Ci-C6)alkylamino, (C2-C9)heterocycloalkylainino, (C3- 
Cio)cycIoalkyl(Ci-C6)alkyl)ainmo, (ammo(Ci-Ce)alkyl)aminocarbonyl, glycinamido, (C|- 
C6)aIkylglycinamido, alaninamido, (Ci-C6)alkylalaninamido, halo, (Ci-C6)alkoxy, (Ci-Q)alkyl, 
haIo(Ci-C6)alkyl, aminocarbonyl(C[-C6)alkylureido, (Ci-C6)alkylcarbonyl, (Ci- 
C6)alkylsulfonylaminOj (Ci<;6)aIkylsulfonylamino(Ci-C6)aIkyiaininocarbonyl, aminosulfonyl, 
aminocarbonyl, ureido(Ci-C6)alkylaininocaTbonyl, aminocarbonyI(Ci-C6)alkylaininocarbonyl, 
aminocarbonyl(CrQ))alkylcarbonylamino, ureido(Ci-C6)alkylcarbonylamino, (Ci- 
C6)alky lcarbonylamino(C \ -C6)alkylcarbonylamino , (C ] -C6)alkylcarbony lamino(C 1 - 
C6)alkylaininocarbonylainino, ureido» halo(Ci-C6)alkylsulfonylamino, (C^- 
C6)alkylcarbonylamino(CrC6)aIkylarainocarbonyl, 

7. (Previously Presented) A compound according to claim 1 , wherein R"* is pyridyl, Q is (Ci- 
C6)alkyl5 q is 0 or 1, and at least one is selected from: (C2-C9)heteroarylaminocarbonyl, (C2- 
C9)heteroarylcarbonylamino, (CrQ)alkylsxi]fonylaminocarbonyl, aminosulfonylaminocatbonyl, 
carboxy(Ci-C6)alkylcyanoguanidino, carboxy, (C2-C9)heteroa2ylamino, (C2-Cp)heteroarylsulfonyl, 
(C2-C9)heteroaiyl, (C2-C9)heten:>aryloxy, (C2-C9)heteroarylcarbonyl, (C2-C9)heteToaTyl(C!- 
C6)alkylcarbonyl, carboxy(Ci-C6)alkylaminocarbonyIamino, (C2- 

C9)heteroarylaminocarbonylamino, carboxy(Ci-C6)alkyIcarboiiylamino, (C2-C9)heteroaryl(Ci- 
C6)alkylamino, carboxy(Ct-C6)alkylaminocarbonyl, carboxy(Ci-C6)alkyIsulfonylarmno, (Ca- 
C9)heieroarylaminosulfonyI, carboxy(Ci-C6)alkylsulfonyl, carboxy(Ci-C6)alkylaminOj carboxy(Ci- 
C6)alkylcarbonyl, carboxy (CrC6)alkoxy» carboxy(Ci-C6)alkoxycarbonylamino, 
hydroxyaminocarbonyl, (C i -C^)alkylsulfonylaininocarbonyl(C 1 -C6)alkoxy, (C2-C9)heteroaryl(Ci- 
C6)alkoxy, carboxy(Ci-C6)alkylamino(CrC^)alkoxy, (C2-C9)heteroarylamino(C2-Ce)alkoxy, 
amino(Ci-C6)alkylcarbonyl, (C|-C6)aIkylamino(Ci-C$)alkylcarbonyl, ((Ci-C6)alkyl)2amino(Ci- 
C6)alkyIcarbonyl, amino(Ci-C6)alkylcarbonyIaxnino, (Ci-C6)alkylainino(Ci-C6)alkylcarbonylamino, 
((Ci-C6)alkyl)2amino(CrC6)alkylcarbonylamino, aniino(Ci-C6)alkylureido, (CrC6)alkylamino(Ci- 
C6)alkylureido, ((Ci-C6)alkyl)2amino(Ci-C6)alkylureido, amino(Ci-C6)aikylsulfonylamino, (Cr 
C6)alkylamino(Ci-C6)alkylsulfonylamino, ((Ci-C6)alkyl)2amino(Ci-C6)alkyl$iilfbnylamino, 
amino(Ci-C6)alkylsulfonyl,(CrC6)aIky!amino(Ci-C6)alkylsiilfonyl, ((Ci-C6)alkyl)2amino(Ci- 
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C6)alkylsalfonyl, amino(Ci-Q)alkylcyanoguanidino, (CrC6)alkylainino(Ci- 
C6)aIkylcyaaioguamdino, ((Ci'-C6)alkyl)2aniino(C|-C6)alkylcyanoguaiiidino5 amino(Ci- 
C6)alkylaminosulfonyl, (C i -C6)alkylamino(C i -C6)alkylaminosulfonyl, ((Cp C6)alkyl)2amino(Cr 
C6)alkylaminosulfonyl, ((Ci-C6)alkylaininoXC6-Cio)aryl(Ci-C6)alkyU amino, amino(Ci-C6)alkoxy, 
amino(Ci-C6)alkoxycarbonylamino, (Ci-C6)alkylamino, ((Ci-C6)alkyl)2amino, (C6-Cio)arylammo3 
(C6-Cio)aryl(Ci-C6)alkyIainino, amino(C|-C6)alkylainmo, (C2-C9)heterocycloalkylainino5 (C3- 
Cio)cycIoalkyl(Ci-C$)alkyl)amino5 (amino(Ci-C6)alkyl)aminocarboiiyl5 glycinamido, (C|- 
C6)alkylglycinainido, alaninamido, (Ci-C6)alkylalaninamido, aminocarbonyl(Ci-C6)alkylureido5 
(Ci-C6)alkylcart)onyl, (Ci-C6)alkylsulfonyIaniino, (Ci-C6)alkylsulfonylaniino(Ct- 
C6)alkylaminocarbonyl, aminosulfonyl, aminocarbonyl, ureido(Ci-C6)alkylaininocarbonyl, 
aminc>carbonyl(Ci-C6)alkylaininocarbonyl, aminocarbonyl(Ci-C6)aIkylcarbonylammo, ureido(Ci- 
C6)alkylcarbonylainino, (Ci-C6)alkylcarbonylamino(Ci-C$)alkylcarbonyIamino, (Ci- 
C6)alkylcarbonylamino(C i-C^ )alkylaminocarbonylamino, ureido, halo(Ci-C6)alkylsulfonylainino, 
(C \ -C6)alkylcarbonylamino(C i -C6)alkylaminocarbonyl . 

8. (Previously Amended) Salts of a compound according to claim 1, where pharmaceutically 
acceptable counter-ions for acidic compounds are selected from alkali metal cations, alkaline earth 
metal cations ammonium or water-soluble amine addition salts, N-methylglucamine-(meglumine), 
the lower alkanolammonium and other base salts of pharmaceutically acceptable organic amines; 
and pharmaceutically acceptable salts selected from hydrochloride, hydrobromide, hydroiodide, 
nitrate, sulfate, bisulfate, phosphate, acid phosphate, acetate, lactate, citrate, acid citrate, tartrate, 
bitartratCj succinate, maleate, ftmiarate, gluconate, saccharate, benzoate, methanesulfonate, 
ethanesulfonate, benzenesulfonate, p-toluenesulfonate and pamoate salts. 

Claims 9-14 (Cancelled) 

(REMAmDER OF PAGE BLANK] 
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